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CHAPTER 57
An Act to amend the
Business Corporations Act, 1982
Assented to November 27th, 1986
HER MAJESTY, by and with the advice and consent of the
Legislative Assembly of the Province of Ontario, enacts as
follows:
1. Section 2 of the Business Corporations Act, 1982, being
chapter 4, is repealed and the following substituted therefor:
2.—(1) This Act, except where it is otherwise expressly Application
provided, applies to every body corporate with share capital,
(a) incorporated by or under a general or special Act of
the Parliament of the former Province of Upper
Canada;
(b) incorporated by or under a general or special Act of
the Parliament of the former Province of Canada
that has its registered office and carries on business
in Ontario; or
(c) incorporated by or under a general or special Act of
the Legislature,
but this Act does not apply to a corporation within the mean-
ing of the Loan and Trust Corporations Act except as pro- ^-^2 ^^^'
vided by that Act. c. 249
(2) Notwithstanding The Railways Act, being chapter 331 of Wem
the Revised Statutes of Ontario, 1950, and subject to subsec-
tion 167 (5), this Act applies to a body corporate with share
capital that is a company as defined in that Act but that is not
engaged in constructing or operating a railway, street railway
or incHne railway.
(3) This Act does not apply to a body corporate with share Wem
capital that,
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R.S.O. 1980,
c. 9S
(a) is a company within the meaning of the Corpora-
tions Act and has objects in whole or in part of a
social nature;
R.S.O. 1980,
c. 91
(b) is a corporation to which the Co-operative Corpora-
tions Act applies;
(c) is a corporation that is an insurer within the mean-
ing of subsection 141 (1 ) of the Corporations Act; or
R.S.O. 1980,
c. 102
(d) is a corporation to which the Credit Unions and
Caisses Populaires Act applies.
2. Subsections 14 (1) and (4) of the said Act are repealed
and the following substituted therefor:
Registered
office
(1) A corporation shall at all times have a registered office
in the municipality or geographic township within Ontario
specified in its articles or in a special resolution made under
subsection (4).
Change of
registered
office
(4) A corporation may by special resolution change the
municipality or geographic township in which its registered
office is located to another place in Ontario and, if it does so,
shall file a certified copy of the resolution with the Director
within ten days after passing the resolution.
Validity (5) Failure to file as set out in subsection (3) or (4) does
not affect the validity of the resolution.
3. Subsections 25 (1), (4) and (5) of the said Act are
repealed and the following substituted therefor:
Special
shares
(1) The articles, subject to the limitations set out in them,
(a) may authorize the issue of any class of shares in one
or more series and may fix the number of shares in,
and determine the designation, rights, privileges,
restrictions and conditions attaching to the shares
of, each series; and
(b) may, where the articles authorize the issue of any
class of shares in one or more series, authorize the
directors to fix the number of shares in, and to
determine the designation, rights, privileges, restric-
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tions and conditions attaching to the shares of each
series.
(4) Where, in respect of a series of shares, the directors Articles
exercise the authority conferred on them, before the issue of s^^^shLes
shares of such series, the directors shall send to the Director
articles of amendment in the prescribed form designating such
series.
(5) On receipt of articles of amendment designating a series Certificate
of shares under subsection (4), the Director shall endorse ILrS"^
thereon, in accordance with section 272, a certificate which
shall constitute the certificate of amendment.
4. Subsection 38 (1) of the said Act is repealed and the fol-
lowing substituted therefor:
(1) Subject to its articles and any unanimous shareholder ^/j.^^**°^
agreement, the directors may declare and a corporation may
pay a dividend by issuing fully paid shares of the corporation
or options or rights to acquire fully paid shares of the corpora-
tion and, subject to subsection (3), a corporation may pay a
dividend in money or property.
5.—(1) Clause 42 (2) (c) of the said Act is amended by
inserting after "any" in the second line "prescribed class oF'
and by striking out "as a dealer" in the fifth and sixth lines.
(2) Subsection 42 (3) of the said Act is repealed and the fol-
lowing substituted therefor:
(3) Nothing in clause (2) (c) or (d) authorizes a corporation Application
to impose restrictions on the issue, transfer or ownership of subs. (2)
shares of any class or series of which any shares are outstand- (c. d)
ing unless,
(a) in the case of restrictions in respect of a class, the
shares of the class; or
(b) in the case of restrictions in respect of a series, the
shares of the series,
are already subject to restrictions for the purpose described in
clause (2) (c) or (d).
(3) Clause 42 (4) (b) of the said Act is repealed and the fol-
lowing substituted therefor:
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(b) prohibit the ownership of its shares,
1986
6. Subsection 45 (1) of the said Act is repealed and the fol-
lowing substituted therefor:
Restricted (1) A Corporation that has restrictions on the issue, transfer
in contraven- or Ownership of its shares of any class or series in order to
tion—sale by assist the Corporation or any of its affiliates or associates to
corporation ,.r*^
qualify,
R.S.O. 1980,
c. 466
(a) under the Securities Act or similar legislation of a
province or territory to obtain, hold or renew regis-
tration; or
(b) for membership in a stock exchange in Ontario rec-
ognized as such by the Commission,
by reason of limiting to a specified level the ownership of its
shares by any prescribed class of person or,
(c) under any prescribed Act of Canada or a province
or ordinance of a territory to receive licences, per-
mits, grants, payments or other benefits by reason
of attaining or maintaining a specified level of
Canadian ownership or control,
may, for a purpose set out in clause (a), (b) or (c) or, in the
case of a corporation under clause (c), for the purpose of
attaining or maintaining a level of Canadian ownership or con-
trol specified in its articles, under such conditions and after
giving such notice as may be prescribed, sell, as if it were the
owner thereof, any of the restricted shares that are owned, or
that the directors determine in such manner as may be pre-
scribed may be owned, contrary to the restrictions.
7.—(1) Clauses 53 (1) (d), (f), (g), (n) and (u) of the said
Act are repealed and the following substituted therefor:
(d) "'bona fide purchaser" means a purchaser for value,
in good faith and without notice of any adverse
claim,
(i) who takes delivery of a security certificate in
bearer form or order form or of a security cer-
tificate in registered form issued to him or
endorsed to him or endorsed in blank.
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(ii) in whose name an uncertificated security is
registered or recorded in records maintained
by or on behalf of the issuer as a resuh of the
issue or transfer of the security to him, or
(iii) who is a transferee or pledgee as provided in
section 85
;
(f) "clearing agency" means a person designated as a
recognized clearing agency by the Commission;
(g) "custodian" means a person acting as a custodian
for a clearing agency;
(n) "issuer" means a body corporate,
(i) that is required by this Act to maintain a secu-
rities register,
(ii) that directly or indirectly creates fractional
interests in its rights or property and issues
security certificates or uncertificated securities
as evidence of the fractional interests,
(iii) that places or authorizes the placing of its
name on a security certificate, otherwise than
as an authenticating trustee, registrar or trans-
fer agent, or that otherwise authorizes the
issue of a security certificate or an uncertifi-
cated security evidencing a share, participa-
tion or other interest in its property or in an
enterprise or evidencing its duty to perform
an obligation, or
(iv) that becomes responsible for or in place of
any other person described as an issuer in this
Part;
(u) "security" means a share, participation or other
interest in property, rights or an enterprise of an
issuer, or an obligation of an issuer, or any right to
acquire such a share, participation, interest or obli-
gation, of a type commonly deah in upon securities
exchanges or markets or commonly recognized as a
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medium for investment in any area in which it is
issued or dealt in;
(ua) "security certificate" means an instrument in bear-
er, order or registered form, issued by an issuer evi-
dencing a security.
(2) Subsection 53 (1) of the said Act is amended by adding
thereto the following clause:
(xa) "uncertificated security" means a security, not evi-
denced by a security certificate, the issue and any
transfer of which is registered or recorded in rec-
ords maintained for that purpose by or on behalf of
the issuer.
Notice of
restrictions
8. Subsection 56 (8) of the said Act is repealed and the fol-
lowing substituted therefor:
(8) Where the articles of a corporation restrict the issue,
transfer or ownership of shares of any class or series for a pur-
pose set out in clause 42 (2) (c) or (d), the restriction or a ref-
erence to it shall be noted conspicuously on every share certi-
ficate of the corporation evidencing a share that is subject to
the restriction where the certificate is issued after the day on
which the share becomes subject to the restriction under this
Act and any reference to the restriction shall include a state-
ment that the corporation will furnish to a shareholder, on
demand and without charge, a full copy of the text of the
restriction.
Transfer
through
clearing
agency
9.
—(1) Subsection 85 (1) of the said Act is repealed and the
following substituted therefor:
(1) If a security shown in the records of a clearing agency is
evidenced by,
(a) a security certificate in the custody of the clearing
agency or a custodian or of a nominee of either,
subject to the instructions of the clearing agency,
and is in bearer form or endorsed in blank by an
appropriate person or registered in the name of the
clearing agency or a custodian or of a nominee of
either; or
(b) an uncertificated security registered or recorded in
records maintained by or on behalf of the issuer in
the name of the clearing agency or a custodian or of
a nominee of either, subject to the instructions of
the clearing agency.
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then, in addition to other methods, a transfer or pledge of the
security or any interest therein may be effected by the making
of an appropriate entry in the records of the clearing agency.
(2) Subsection 85 (5) of the said Act is repealed and the fol-
lowing substituted therefor:
(5) A person depositing a security certificate or an uncerti- Holder
ficated security with a clearing agency, or a transferee or pled-
gee of a security under this section, is a holder of the security
and shall be deemed to have possession of the security so
deposited, transferred or pledged, as the case may be, for all
purposes, including, if a pledge or the creation of a security
interest is intended, for the purposes of the Personal Property R |-0 i980.
Security Act.
(3) Subsection 85 (8) of the said Act is repealed and the fol-
lowing substituted therefor:
(8) In this section. Definitions
"issuer" includes a person, other than an individual, and a
government or agency thereof,
(a) that is required by this Act to maintain a securities
register,
(b) that directly or indirectly creates fractional interests
in its rights or property and issues security certifi-
cates or uncertificated securities as evidence of the
fractional interests,
(c) that places or authorizes the placing of its name on
a security certificate, otherwise than as an authenti-
cating trustee, registrar or transfer agent, or that
otherwise authorizes the issue of a security certifi-
cate or an uncertificated security evidencing a
share, participation or other interest in its property
or in an enterprise or evidencing its duty to perform
an obligation, or
(d) that becomes responsible for or in place of any
other person described as an issuer in this section;
and
"security", "security certificate" and "uncertificated securi-
ty", in addition to the meaning each has for the purposes of
Part VI, are extended to include a security, security certifi-
cate or uncertificated security, as the case may be, of an
issuer within the meaning of this section.
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10. Subsection 96 (4) of the said Act is amended by striking
out ^^subsection 111 (1)" in the fifth line and inserting in lieu
thereof "section 111'*.
11. Section 125 of the said Act is amended by adding
thereto the following subsections:
Articles (la) Where a corporation has increased or decreased the
number of directors by special by-law under a predecessor of
this Act, the special by-law shall be deemed to constitute an
amendment to its articles.
Idem (2a) Where no resolution has been passed under subsection
(2), the number of directors of the corporation shall be the
number of directors named in its articles.
12. Subsections 126 (4) and (6) of the said Act are repealed
and the following substituted therefor:
Idem (4) Where a corporation has fewer than three directors, all
directors must be present at any meeting of directors to con-
stitute a quorum.
Transacting
business
(6) Directors, other than directors of a non-resident cor-
poration, shall not transact business at a meeting of directors
unless a majority of directors present are resident Canadians
or, where a corporation has fewer than three directors, one of
the directors present is a resident Canadian.
13. Clauses 138 (2) (c) and (d) of the said Act are repealed
and the following substituted therefor:
(c) a person is deemed to own beneficially, voting secu-
rities beneficially owned by a body corporate con-
trolled by him directly or indirectly; and
(d) a body corporate is deemed to own beneficially,
voting securities beneficially owned by its affiliates.
Resignation
of auditor
14. The said Act is amended by adding thereto the follow-
ing section:
149a. A resignation of an auditor becomes effective at the
time a written resignation is sent to the corporation or at the
time specified in the resignation, whichever is later.
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15.
—(1) Section 167 of the said Act is amended by adding
thereto the following subsection:
(la) Where the directors are authorized by the articles to Wem
divide any class of unissued shares into series and determine
the designation, rights, privileges, restrictions and conditions
thereof, they may authorize the amendment of the articles to
so provide.
(2) Subsection 167 (4) of the said Act is amended by insert-
ing after "subsection" in the second line "(la) or".
16. Subsection 181 (7) of the said Act is repealed.
17. Section 184 of the said Act is amended by adding
thereto the following subsections:
(6a) The execution or exercise of a proxy does not consti- Wcm
tute a written objection for purposes of subsection (6).
(7a) A notice sent under subsection (7) shall set out the w«»"
rights of the dissenting shareholder and the procedures to be
followed to exercise those rights.
18. Subsection 239 (1) of the said Act, exclusive of the
clauses, is repealed and the following substituted therefor:
(1) Where sufficient cause is shown to the Director, not- Cancellation
withstanding the imposition of any other penalty in respect rertificate,
thereof and in addition to any rights he may have under this etc., by
or any other Act, he may, after he has given the corporation
an opportunity to be heard, by order, upon such terms and
conditions as he thinks fit, cancel a certificate of incorporation
or any other certificate issued or endorsed under this Act or a
predecessor of this Act, and.
19. Subsection 241 (1) of the said Act is amended by strik-
ing out "under section 238, 239 or 240" in the second line and
inserting in lieu thereof "under this Act".
20. Clause 257 (1) (c) of the said Act is amended by strik-
ing out "subsection 111 (1)" in the fourth line and inserting in
lieu thereof "section 111".
21. Section 269 of the said Act is amended by adding
thereto the following subsection:
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documems ^^^
Subsections (1) and (2) do not apply in respect of docu-
ments and financial statements required, by this Act or the
regulations, to be filed with the Director with an application
for exemption from the requirements of Part XII of this Act.
22. Paragraphs 6 and 25 of section 271 of the said Act are
repealed and the following substituted therefor:
6. prescribing the form and content of information cir-
culars and proxies required by Part VIII and the
discretionary authority that may be conferred in
proxies;
17a. prescribing that, for the purposes of Part XII of this
Act, the standards, as they exist from time to time,
of a prescribed accounting body shall be followed;
25. prescribing, with respect to a corporation that has
imposed restrictions on the issue, transfer or owner-
ship of its shares for a purpose under subsection
42 (2),
i. the disclosure required of the restrictions in
documents issued or published by the cor-
poration,
ii. the duties and powers of the directors to re-
fuse to issue or register transfers of shares in
accordance with the articles of the corpora-
tion,
iii. the limitations on voting rights of any shares
held contrary to the articles of the corpora-
tion, and
iv. the powers of the directors to require disclo-
sure of beneficial ownership of shares of the
corporation and the rights of the corporation
and its directors, employees or agents to rely
on the disclosure and the effects of the reli-
ance;
25a. prescribing persons or classes of persons for the
purpose of clause 42 (2) (c) and prescribing the
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manner of computing the ownership of shares of a
corporation by persons for such purpose;
27. prescribing classes of persons for the purposes of
subparagraph ii of paragraph 37 of subsection 1 (1);
28. prescribing any matter referred to in this Act as pre-
scribed by the regulations.
23. Subsection 273 (1) of the said Act is repealed and the
following substituted therefor:
(1) Where a certificate endorsed or issued under this Act or where e^^or
a predecessor of this Act contains an error or where a certifi- IJ^rtffiSte
cate has been endorsed or issued on articles or any other doc-
uments that contain an error,
(a) the corporation, its directors or shareholders may
apply to the Director for a corrected certificate and
shall surrender the certificate and related articles or
documents; or
(b) the corporation shall upon the request of the Direc-
tor surrender the certificate and related articles or
documents,
and, after giving the corporation an opportunity to be heard,
where the Director is of the opinion that it is appropriate to
so do and is satisfied that such steps have been taken by the
corporation as the Director required, the Director shall
endorse a corrected certificate.
24.—(1) This Act, except sections 18 and 23, comes into commence-
force on a day to be named by proclamation of the Lieutenant
Governor.
(2) Sections 18 and 23 shall be deemed to have come into "e™
force on the 29th day of July, 1983.
25. The short title of this Act is the Business Corporations Short dUe
Amendment Act, 1986.

